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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended, amended
and restated, supplemented or otherwise modified from time to time, the "IP Security
Agreement") dated September, 14, 2000 is made by the Persons listed on the signature pages
hereof (collectively, the "Grantors") in favor of BNP Paribas ("BNPP"), as agent (the
"Administrative Agent") for the ratable benefit of the Secured Parties (as defined in the Credit
Agreement referred to below).

WHEREAS, Border Foods, Inc., a Texas corporation, has entered into a Credit
Agreement dated as of September 14, 2000 (as amended, amended and restated, supplemented or
otherwise modified from time to time, the "Credit Agreement"), as Borrower, with the Lender
Parties thereto, Credit Agricole Indosuez, as Syndication Agent, LaSalle Bank National
Association, as Documentation Agent and BNP Paribas, as Initial Issuing Bank, Swing Line
Bank and Administrative Agent for the Lender Parties party thereto. Terms defined in the Credit
Agreement and not otherwise defined herein are used herein as defined in the Credit Agreement.

WHEREAS, as a condition precedent to the making of Advances and the issuance of
Letters of Credit by the Lender Parties under the Credit Agreement and the entry into Secured
Hedge Agreements by the Hedge Banks from time to time, each Grantor has executed and
delivered that certain Security Agreement dated September 14, 2000 made by the Grantors to the
Administrative Agent (as amended, amended and restated, supplemented or otherwise modified
from time to time, the "Security Agreement").

WHEREAS, under the terms of the Security Agreement, Grantors have granted a security
interest in, among other property, certain intellectual property of the Grantors to the
Administrative Agent for the ratable benefit of the Secured Parties, and have agreed as a
condition thereof to execute this IP Security Agreement covering such intellectual property for
recording with the U.S. Patent and Trademark Office, the United States Copyright Office and
other governmental authorities.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, each Grantor agrees as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the
Administrative Agent for the ratable benefit of the Secured Parties a security interest in and to all
of such Grantor's right, title and interest in and to the following (the "Collateral")

559616 v1/SF
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@) the United States patents, patent applications and patent
licenses, and the international and foreign patents, patent applications and patent
licenses (if any) set forth in Schedule A hereto (as such Schedule A may be
supplemented from time to time by supplements to the Security Agreement and
this IP Security Agreement, each such supplement being in substantially the form
of Exhibit E to the Security Agreement (an "IP Security Agreement
Supplement”), executed and delivered by such Grantor to the Administrative
Agent from time to time), together with all reissues, divisions, continuations,
continuations-in-part, extensions and reexaminations thereof, and all rights therein
provided by international treaties or conventions (the "Patents");

(i1) the United States trademark and service mark
registrations, applications, and licenses, and the foreign trademark and service
mark registrations, applications, and licenses (if any), set forth in Schedule B
hereto (as such Schedule B may be supplemented from time to time by IP
Security Agreement Supplements executed and delivered by such Grantor to the
Administrative Agent from time to time) (the "Trademarks");

(ii1) the copyrights, United States copyright registrations
and applications and copyright licenses, and the foreign copyright registrations
and applications and copyright licenses (1f any), set forth in Schedule C hereto (as
such Schedule C may be supplemented from time to time by IP Security
Agreement Supplements executed and delivered by such Grantor to the
Administrative Agent from time to time) (the "Copyrights");

(iv) any and all claims for damages for past, present and
future infringement, misappropriation or breach with respect to the Patents,
Trademarks and Copyrights, with the right, but not the obligation, to sue for and
collect, or otherwise recover, such damages; and

v) any and all proceeds of the foregoing.
SECTION 2. Security for Obligations. The grant of a security interest in, the
Collateral by each Grantor under this IP Security Agreement secures the payment of all Secured
Obligations of such Grantor now or hereafter existing under or in respect of the Loan
Documents, whether direct or indirect, absolute or contingent, and whether for principal,
reimbursement obligations, interest, premiums, penalties, fees, indemnifications, contract causes
of action, costs, expenses or otherwise.

SECTION 3. Recordation. The Grantor authorizes and requests that the Register
of Copyrights, the Commissioner of Patents and Trademarks and any other applicable
government officer record this IP Security Agreement.

SECTION 4. Execution in Counterparts. This Agreement may be executed in
any number of counterparts, each of which when so executed shall be deemed to be an original
and all of which taken together shall constitute one and the same agreement.

SECTION 5. Grants, Rights and Remedies. This IP Security Agreement has
been entered into in conjunction with the provisions of the Security Agreement. Each Grantor
does hereby acknowledge and confirm that the grant of the security interest hereunder to, and the
rights and remedies of, the Administrative Agent with respect to the Collateral are more fully set
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forth in the Security Agreement, the terms and provisions of which are incorporated herein by
reference as if fully set forth herein.

SECTION 6. Governing Law. This IP Security Agreement shall be governed by,
and construed in accordance with, the laws of the State of New York.

[The remainder of this page intentionally left blank]
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IN WITNESS WHEREOQF, each Grantor has caused this Agreement to be duly
executed and delivered by its officer thereunto duly authorized as of the date first above written.

Address for Notices: BORDER FOODS, INC.
4065 J. Street '
Deming, NM 88030

Nam awn Hecht
Title: Vice President

Address for Notices: BORDER HOLDINGS INC.
4065 J. Street
Deming, NM 88030 ( M"p
By: (
Nan\ly Shawn Hecht™

Title: Vice President

Address for Notices: ASSOCIATED CHILE HOLDINGS, INC.
4065 J. Street

Deming, NM 88030
By:

Name: J. Larry Adcock
Title: Treasurer
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Sep-14-00 03:25pm  From=COOLEY GODWARD LLP 14159513689 T-447 P .02/03 F-037

IN WITNESS WHEREOF, cach Grantor has caused this Agreement to be duly cxccuted
and delivered by t1s officer thereunto duly authorized as of the date first above written.

BRORDER FOODS, INC.
40685 1. Sereet
Deming, NM 88030
By:
Namea: Shawn Hecht
Tide: Vice President
Address for Notices: BORDER HOLDINGS INC.
4065 I. Sucet

Deming, N\M 88030
By:

Name: Shawn Hechr
Title: Vice President

Address for Norices: ASSOCIATED CHILE HOLDINGS. INC.

4065 1. Suect
‘ ':

Deming, NM 28030
,.—i:‘—! 3

Namg: J. Larry Ad¢ack
itle\ Treasurer

Recelved  O0-Sep-14 (02:4GpA Frome To-COOLEY GODWARD LLP  Page 02
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Schedule A to the
Intellectual Property Security Agreement

PATENTS

Border Holdings Inc.

Pending Applications -- None
Patents -- None
Foreign Patents -- None

Border Foods, Inc.

Pending Applications -- None
Patents -- None
Foreign Patents -- None

Associated Chile Holdings, Inc.

Pending Applications -- None
Patents -- None
Foreign Patents -- None

559616 v1/SF
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Schedule B to the
Intellectual Property Security Agreement

TRADEMARKS

Border Holdings Inc.
Pending Applications -- None
Registrations --None
UNREGISTERED TRADEMARKS AND TRADE NAMES -- None
TRADE NAMES -- None
SERVICE MARKS -- None
LICENSES -- None

Border Foods, Inc.

Trademarks
REGISTRATION TRADEMARK JURISDICTION REGISTRATION STATUS EXPIRY
No. REGISTERED DATE
75/529,542 Rio Luna United States Filed 8/3/98 Pending N/A
1,541,724 Dos Amigos United States 5/30/89 Registered 5/30/09
1,266,449 Rancho El United States 2/7/84 Registered 2/7/04
Molino
1,225,198 Dos Amigos United States 1/25/83 Registered 1/25/03
1,232,907 Rancho El United States 3/29/83 Registered 3/29/03
Molino
1,232,906 El Molino United States 3/29/83 Registered 3/29/03

UNREGISTERED TRADEMARKS AND TRADE NAMES--None
TRADE NAMES -- None
SERVICE MARKS -- None

559616 v1/SF
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LICENSES

Morton’s License Agreement

PARTIES TERRITORY MARKS
Licensor: Family MORTON’S Morton’s and Cross Flag Design — all foods
(Texas) except salty snacks

Acquisition Company, Inc.

Original Licensee: Borden,
Inc.

Current Licensee: Border
Foods, Inc.

Little Pancho License Agreement

PARTIES TERRITORY MARKS
Licensor: Borden, Inc. LITTLE PANCHO Little Pancho — salty snacks
Original Licensee: Country | Washington, Idaho,
Club Foods Oregon, Nevada,

. ) California, Montana,
Current Licensee: Border Wyoming, Utah,

Foods, Inc. Colorado, Arizona, New
Mexico, Hawaii, Alaska
and western Texas

La Famous License Agreement

PARTIES TERRITORY MARKS
Licensor: Country Club LA FAMOUS La Famous — salsas, sauces and dips
Foods United States, Canada
Original Licensee: Borden and Puerto Rico
Foods
Current  Licensee: Border
Foods, Inc.

Associated Chile Holdings, Inc.

Pending Applications -- None

Registrations --None

UNREGISTERED TRADEMARKS AND TRADE NAMES -- None
TRADE NAMES -- None

SERVICE MARKS -- None

LICENSES -- None
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Schedule C to the
Intellectual Property Security Agreement

COPYRIGHTS
Border Holdings Inc.

Copyrights -- None
Border Foods, Inc.

Copyrights -- None

Associated Chile Holdings, Inc.

Copyrights -- None
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